51) P.O.Box And | 52) Street Address:

or |10ne Allied Drive
53) City: 54) State: 55) Zip:
Little Rock AR ' 72202
56) Telephane Number: 57) FAX
(501)905-8500 (501)905-0962
58) E-Mail Address:

Name of Assignee/Transferse Contact Representative (if other than Assignee/Transferes)

59) First Name: Mi: Last Name:
Glenn S. | Rabin

Suffix:

60) Company Name:
ALLTEL Corporation

61) P.O.Bac

62) Street Address:
1or {601 Pennsylvania Ave., N.W.,

Suite 720

63) City: 64) State: 65) Zip:
Washington D.C. 20004

66) Telephone Number: 67) FAX
(202)783-3976 (202) 783-3982

69)

E-Mail Address:

glenn.s.rabin@alltel.com

Alien Ownership Questions

69)

is the Assignes or Transferee a foreign government or the representative of any foreign government?

(N)yes Mo

70)

is the Assignes or Transferee an alien or the representative of an alien?

(N )yes

%

71)

Is the Assignes or Transferes a corporation organized under the laws of any foregn govemment?

(Nyyes no

72)

is the Assignee or Transferee a corporation of which more than one-fifth of the capital stock is owned of record or voted
by aliens or their representatives or by a foreign govermment or representative thereadf or by any corporation organized
under the laws of a foreign country?

(N)yes no

73)

Is the Assignee or Transferee directly or indirectly controlied by any other carparaban of wihwch more than one-fourth of
the capital stock is owned of record or votad by aliens, their representatves. or Dy a foresgn govermment or representative
thereof, or by any corporation organized under the laws of a foreign country?

if “Yes', attach exhibit expiaining nature and extent of alien or foreign ownershw or conrg.

{N)Yes No

Basic Qualification Questions

74)

Has the Assignee or Transferee or any party to this application had any FCC samsan authonzanon, license or construction
permit revoked or had any application for an initial, modification or renewal of FCC stason authonzation, license, construction
permit denied by the Commission?

If ‘Yes', attach exhibit explaining circumstances.

(Nyes o

75)

Has the Assignee or Transferes or any party to this application, or any party owrecty o nawrecty controliing the Assignee or
Transferee, or any party to this application ever been convicted of a falory by any siaee o tederal court?
If 'Yes', attach exhibit explaining circumstances.

(N )Yes No

76)

Has any court finalty adjudged the Assignee or Transferee, or any party cirectly o nawectly controlling the Assignee or
Transferee guilty of uniawfully monopalizing or attempting uniawfully to moncponze ramo cammunication, directly or
indirectly, through controi of manufacture or sale of radio apparatus, exclusive raffic arrangement, or any other means
or unfair methods of competition?

If 'Yes', attach exhibit explaining circumstances.

(N)!a

&

)

Is the Assignee or Transferee, or any party directly or indirectty contralling the Ass:.gnes or Transferee currently a party
in any pending matter referred to in the preceding two items?
If "Yes', attach axhibit explaining circumstances.

(N )Yes No
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Assignor/Trans{eror Certification Statements

Race: Amencan Indian or Alaska Asan: Black or Alncan- Natve MHawauan or Cther White
Native: Amencan: Pactfic islander

Ethrucity: | Hispanc or Lagno: Not Hispamc or Latno:

Gender: Fernaie: Maie:

1) The Assigner or Transferor certifies ether (1) that the authonzavon wil not be 2s3gned or that Conral of the license wil not be ransfered untl the consent of the
Federai Communcations Commussion has been gven, or (2) that pnor Commssion consent is not required Decause the transaclion s subject '0 streamined
NOUACABON ProCedures fOf o0 f0rMa asSigNMents and transfers DY teecOMMUMCatons Camers. See Memorandum Opurion and Croer, 13 FCC Rea. 6293 (1998)

2) The Assignor or Transferor cartifies that all statements made in s 30phcALON and i the exmbILs, anachments, of OCUMENts INCOMpOrates Oy reference are
matenal. are parn of this appiication. and are true, COMpiete. COMMect. and Made N Good fath,

79) Typed or Printed Name of Party Authorized to Sign

. DQ_SL O\ .

'l—»——_

First Name: MI Last Name: Suffix:
David H Benson
80) Title:
VP and CFO, General Partner of General Partner of General Partner
Signature: T 5 81) Date:

Assignee/Transferee Certification Statements

N

The Assignes or Transfaree certifies either (1) that the authonzation will not be assigned or hat contral of the license will not be Transferred until the consent of he
Federal Communications Cornmission has been given, or (2) that pnor Cormyrussian consent is not required Decauss the Tansaction i sutiect (0 streamuned
notfication procadures for oro forma assignments and transfers Dy telecommuncanons camers. See Mermorandum Opiruon and Order, 11 FCC Rexd. 8293 (1998).

b4} The Assignee or Transferee warves any claim to the use of any particular frequency or of e SlecTOMIgNEC SPECTUM as against the regulatory power of e Urnited
States because of the previous use of the same, whether Dy licenss or otherwise. and requests an authonzaton in accordancs with this applicaton,

3) The Assignee or Transferse certifies that grant of this appication wouild not cause he Assgnee or Transieree o D@ in violation of any pertinent Cross-ownership,

auribution, o¢ spectrum cap rule.®
“if the applicant has sought 3 waiver of any such ruie in connection with Tus apolicaton. t may make tus certfication subiect 10 e cutcome of Me waiver request

4)

The Assignee or Transferee agrees (o assumae ail obligations and atede by all cONSIONS ¥MOCsad on the Assignor or Transferor under e SUDIECt auhONZ3BON(S),
uniess the Federal Communications Commission pursuant 1o 2 feqUest Made Neren oMerwse afiows, except for flabuity for any act done Dy, or any nght accrued

by. or any suit or proceeding had or ComMencad 3gainst e ASHgnor or Transiercr onor 0 Tus 2sSEAMent.

The Assignee or Transferes cartifies that all statements made in TUS J0DUCITON and N Ne exiubdrls, ITIChMENtS, of COCUMENTS INCOPOrated Dy referencs are
materia, 3re part of this application, and are Tue, compiets. COMECE, and Made N JOOd ‘.

Ll

The Assignes or Transieres cartifles that neither it NOr any other Darty 1© Me JCORCIBON 3 SLOWCE I 3 denal of Federal Denefts pursuant to Secdon 5301 of Te
Ant-Drug Abuse Act of 1988, 21 U.S.C. § 862, bacause of 3 CONviCION for potsesaon or asOuoON of 3 controiled substance. See Secton t 2002(D) of The rules.

47 CFR § 1.2002(b), for the definition of "party 1o (he 2PPECANON" 33 USEd N Tve BrINCIBON

The appiicant Cartifies that it either (1) has an updated Form 802 on fig wah Mo “orwramon (2} 13 Ming an updated Form 602 wmultaneously with s aopucanon,
or {3) is not required to Me Form 602 under the Comymssion's Rules.
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82) Typed or Printed Name of Party Authorized to Sign

First Name: Mi: Last Name: Suffic
Glenn S. | Rabin
83) Title:

Assistant Vice President - Federal Regulatory Affairs+

TH IR oo 72000

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S. Code,
Title 18, Section 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U.S. Code, Title 47, Section 312(a)(1)),
AND/OR FORFEITURE (U.S. Code, Titis 47, Section 503).

*ALLTEL Corporation, the ultimate parent.
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February 1999 - Page §




Authorizations To Be Assigned or Transferred

85) 86) :1g} 88) 89) 90)
Cait Sign Location Number Path Number Lower or Center Upper Constructed
(Microwave only) Frequency (MHz) Frequency (MHz) Yes / No
KNKNS87

FCC 603 - Assignment Form
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EXHIBIT 1

DESCRIPTION OF TRANSACTION
AND PUBLIC INTEREST STATEMENT

This and certain other applications (the “Applications”), described below, are being filed
contemporaneously on FCC Forms 603 and Forms 600 and 1046 to request Federal
Communications Commussion (“FCC” or “Commission’) consent to the assignment or transfer
of control of certain cellular and related microwave and telephone maintenance radio station
authorizations. The Applications are filed pursuant to a series of agreements entered into by Bell
Atlantic Corporation or its affiliates (“Bell Atlantic”), GTE Corporation or its affiliates (“GTE")
and ALLTEL Corporation or its affiliates (“ALLTEL") providing for like-kind asset exchanges
of cellular and related microwave properties, as well as various assignments and transfers of
control of cellular and related microwave properties. The proposed assignments and transfers
will eliminate certain overlapping cellular interests held by GTE, Bell Atlantic and Vodafone
AirTouch Plc (“Vodafone™), and will have other public interest benefits as described below.

Background

On July 28, 1998, GTE and Bell Atlantic entered into an agreement whereby the two
companies will merge. On September 21, 1999, Vodafone and Bell Atlantic entered into a “U S.
Wireless Alliance Agreement,” pursuant to which their domestic wireless operations will be
combined. On December 6, 1999, Vodafone, Bell Atlantic and GTE Corporation entered into a
Consent Decree with the U.S. Department of Justice, in which the parties agreed to divest either

Vodafone’s or Bell Atlantic’s interests in overlapping properties and to eliminate overlapping
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interests between GTE, on the one hand, and Bell Atlantic or Vodafone, on the other hand, in
numerous markets.'

GTE plans to exit from certain overlap properties by transferring them to ALLTEL. GTE
plans to exit from other overlap properties by having its interests in a partnership redeemed.
Those transactions will eliminate ownership overlaps between GTE and Bell Atlantic or
Vodafone and enable GTE and Bell Atlantic to finalize their merger — and achieve the many pro-
competitive benefits of that merger — in compliance with the Commission’s cross-ownership
rules and the Consent Decree with the Department of Justice.

Description of the Transactions

The transactions (*“Transactions’) are structured as a series of license assignments
(identified below in Transactions 1-3) (the “Assignments™) between GTE and ALLTEL or
partnership interest redemptions (the “Redemptions™) (identified below as Transactions 4 and
11). Prior to consummation of the Redemption described in Transaction 11, certain intermediate
transactions (the “Consolidation Transactions’™) must be completed in order for the ultimate

transfer to occur as proposed (identified below in Transactions 5-10). The Consolidation

' Proposed Final Judgment, United States v Bell Atlantic Corp., Civil No. 1:99 CV 01119
(D.D.C. filed Dec. 6, 1999) (“Consent Decree™) A copy of the Consent Decree has been
filed with the Commission. Reply Comments ot Vodafone AirTouch Plc and Bell
Atlantic Corporation, DA 99-2451, Exhibit A (tiled Dec. 10, 1999). The instant
Applications address only overlaps between GTE and Bell Atlantic or Vodafone.
Separate applications have been filed with the Commission to address the Bell Atlantic-

Vodafone overlapping interests.
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Transactions will consolidate the cellular and related microwave interests of ALLTEL that are to
be transferred pursuant to the Redemption descnibed in Transaction 11.

All eleven Transactions required to complete the Assignments and Redemptions are
described below.? Each Transaction involves Part 22 cellular authorizations and related Part 101
point-to-point microwave authorizations held by the assignor or transferor.’ The parties request
that the Commission consider contemporaneously all of the Applications associated with the

eleven Transactions.

Transaction 1

ALLTEL Wireless Holdings, LLC GTE Wireless of the South Harrisburg, PA MSA
Incorporated York, PA MSA

Lancaster, PA MSA
Johnstown, PA MSA
Altoona, PA MSA
Williamsport, PA MSA
State College, PA MSA
PA3B1, RSA 614
(Potter)

PA4BI1, RSA 615
(Bradford)

PAS8, RSA 619

(Union)

PA10BI1, RSA

621 (Bedford)
PA1IB1. RSA 622
(Huntingdon)

: Attached as Exhibit 2 are diagrams of each of the identified Transactions.

’ Certain transactions also include Telephone Maintenance Radio Service authorizations.




GTE Wireless of the South
Incorporated

ALLTEL Wireless Holdings, LLC
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PA12, RSA 623
(Lebanon)

South Bend, IN MSA
Elkhart/Goshen, IN MSA

Tampa, FL MSA
Lakeland. FL MSA
Fort Myers, FL
MSA

Sarasota, FLL MSA
Bradenton, FL MSA
FL3, RSA 362
(Hardee)

FL4B1, RSA 363
(Citrus)

FL11B2, RSA

370 (Monroe)
FL2B1, RSA 361
(Glades)

In Transaction 1, ALLTEL Wireless Holdings, LLC (“ALLTEL Holdings™) will assign to GTE
Wireless of the South Incorporated (“GTE South™) all of its cellular and related microwave interests
in the identified Pennsylvania and Indiana markets, in exchange for the assignment by GTE South to
ALLTEL Holdings of all GTE South’s cellular and related microwave interests in the identified
Florida markets, as well as a TMRS authonzation used with some of these markets. Transaction |
requires prior FCC approval. FCC Forms 603 seeking FCC authorization for the assignment of the
cellular and microwave licenses associated with the listed markets are being filed on this date, as
well as a Form 600 concerning the TMRS license.

ieno] i

ALLTEL Illinois Limited
Partnership

GTE Wireless of the South
Incorporated

Transaction 2

Assignee

GTE Wireless of the South
Incorporated

ALLTEL Illinots Limited
Partnership

Market

IL5B1, RSA 398
(Mason)

Peona, IL MSA

Mobile. AL MSA
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In Transaction 2, ALLTEL Illinois Limited Partnership (*ALLTEL Illinois™) will assign to GTE
South all of its cellular and related microwave interests in the identified Illinois markets in exchange
for the assignment by GTE South to ALLTEL Illinois of all of GTE South’s cellular and related
microwave interests and a TMRS license in the Mobile, AL market. Transaction 2 requires prior
FCC approval. FCC Forms 603 seeking FCC authorization for the assignment of the cellular and
microwave licenses associated with the identified markets and a Forrn 600 for the TMRS license are
being filed on this date.

Transaction 3

ALLTEL Wireless Holdings, LLC GTE Wireless of the South IL3, RSA 396
Incorporated (Mercer)

GTE Wireless of the South ALLTEL Wireless Holdings, LLC Pensacola, FL MSA

Incorporated

In Transaction 3, ALLTEL Holdings will assign to GTE South all of its cellular and microwave
interests in the Mercer, IL. market in exchange for the assignment by GTE South to ALLTEL
Holdings of all GTE South’s cellular and related microwave interests and a TMRS license in the
Pensacola, FL market. Transaction 3 requires prior FCC approval. FCC Forms 603 and a Form 600
seeking FCC authorization for the assignment of the cellular and microwave licenses and the TMRS
license, respectively, associated with the indicated markets are being filed on this date.

Transaction 4

Step 1

Transferor Licensee Iransferee Market

GTE Wirclss of the South Florida RSA #1B New York NewCo FL1B!, RSA

Incorporated (Naples) Limited Subsidiary, Inc. 360 (Collier)
Partnership

GTE Mobilnet of Ohio RSA #3 Limited New York NewCo OH3B, RSA 3587

Cleveland Incorporated Partnership Subsidiary, Inc. (Ashtabula)
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GTE Mobilnet of Cleveland New York OH2B2, RSA 586 (Sandusky)
Incorporated NewCo Subsidiary, Inc.
Step 2
Transferor Licensee Transferee Market
New York SMSA Flonda RSA Empire Cellular, Inc. FL1B1, RSA
Limited Partnership #1B (Naples) 360 (Collier)
Limited
Partnership
New York SMSA Limited Ohio RSA #3 Empire Cellular, Inc. OH3B, RSA 587
Partnership Limited Partnership (Ashtabula)
New York SMSA Limited New York Empire Cellular, Inc. OH2B2, RSA 586
Parmership NewCo Subsidiary, (Sandusky)
Inc.

In Transaction 4, Empire Cellular, Inc. (“Empire”), an indirect wholly-owned subsidiary of
ALLTEL, will surrender, pursuant to a redemption agreement, its 10 percent limited partnership
interest in New York SMSA Limited Parmership (“NY SMSA™), a limited partnership controlled by
subsidiaries of Bell Atlantic. In exchange for such limited partnership interest, NY SMSA will
transfer its stock in New York NewCo Subsidiary, Inc. (“NY NewCo”), a majority-owned and
controlled subsidiary of NY SMSA, from NY SMSA to Empire. In preparation for the surrender and
exchange of such interest pursuant to the redemption agreement, the following interests will be
transferred to NY NewCo: (1) GTE Wireless of the South Incorporated will transfer its 61.6 percent
interest in Flonnda RSA #1B (Naples) Limited Partnership, the licensee of the Collier, Flonda
system; (2) GTE Mobilnet of Cleveland Incorporated will transfer its 50 percent interest in Ohio
RSA #3 Limited Partnership, the licensee of the Ashtabula, Ohio system; (3) GTE Mobilnet of
Cleveland Incorporated will assign the license for the Sandusky, Ohio system. Thus, following
Transaction 4, Empire (and thus ALLTEL) will control, directly or indirectly through its interest in
NY NewCo, the licensees associated with the above-listed markets.
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Transaction §
Transferor Licensee Transferce Market
Virginia Metronet, Inc. Northeast GTE Wireless of Ohio Northeast PA
Pennsylvania Incorporated MSA
SMSA Limited
Partnership
Virginia Metronet, Inc. Pennsylvania GTE Wirelessof Ohio = PAS5,RSA 616
RSA No. 5 Incorporated (Wayne)
General
Partnership

In Transaction 5, Virginia Metronet, Inc. (“Metronet™), an indirect, wholly-owned subsidiary of
ALLTEL, will transfer its 40 percent general and 38.98 percent limited partnership interests in
Northeast Pennsylvania SMSA Limited Partnership to GTE Wireless of Ohio Incorporated (“Ohio
NewCo”), a majority-owned and controlled subsidiary of GTE Mobilnet of Ohio Limited Partnership
(“GTE Ohio™). Metronet also will transfer its 28.5715 percent general partnership interest in
Pennsylvania RSA No. 5 General Partnership and its 40 percent general partnership interest in CLNS
General Partnership* to Ohio NewCo. Transaction 5 requires prior FCC approval. FCC Forms 603
are being filed on this date in accordance with Commission staff instructions.

Transaction 6

Transferor Licensee Transferee Market

360° Communications Pennsylvania RSA 1 GTE Wireless of Ohio PA1, RSA 612
Company of Pennsylvania Limited Parmership Incorporated (Crawford)

No. 1

360° Communications Pennsylvania RSA No. GTE Wireless of Ohio PA6BI1, RSA 617
Company of Pennsylvania 6(1) Limited Partner- [ncorporated (Lawrence)

No. 1 ship

¢ CLNS General Partnership holds a 28.5714 percent general partnership interest in

Pennsylvania RSA No. 5 General Partnership.
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In Transaction 6, 360° Communications Company of Pennsylvania No. 1, an indirect, wholly-
owned subsidiary of ALLTEL, will transfer its 80 percent general partnership interest in
Pennsylvania RSA 1 Limited Partnership and its 57.13 percent general partnership interest in
Pennsylvania RSA No. 6(1) Limited Partnership to Ohio NewCo, a majority-owned and controlled
subsidiary of GTE Ohio. Transaction 6 requires prior FCC approval. The required FCC Forms
603 are being filed on this date in accordance with Commission staff instructions.

Transaction 7
Transferor Licensee Iransferee Market

360° Communications Pennsylvania 4 Sector GTE Wireless of Ohio PA4B2, RSA 615
Company 2 Limited Partnership  Incorporated (Bradford)

In Transaction 7, 360° Communications Company, a direct, wholly-owned subsidiary of ALLTEL,
will transfer its 50 percent limited partnership interest in Pennsylvania 4 Sector 2 Limited
Partnership to Ohio NewCo. Transaction 7 requires prior FCC approval. The required FCC Form
603 is being filed on this date in accordance with Commission staff instructions.

Transaction 8
Transferor Licensee Transferee Market

360° Communications Pennsylvania 3 Sector GTE Wireless of Ohio PA3B2, RSA 614
Company 2 Limited Partnership  Incorporated (Potter)

In Transaction 8, a total 61.53 percent limited partnership interest in Pennsylvania 3 Sector 2
Limited Partnership will be transferred to Ohio NewCo. This transfer of control from 360°
Communications Company to Ohio NewCo in fact will be accomplished through two separate
transactions. First, Virginia Metronet, a wholly-owned subsidiary of 360° Communications
Company and an indirect, wholly-owned subsidiary of ALLTEL, will transfer its 16.66 percent
limited partnership interest in the licensee to Ohio NewCo. Second, 360° Communications
Company will transfer its 44.87 percent limited partnership interest in the licensee to Ohio NewCo
Transaction 8 requires prior FCC approval. The required FCC Form 603 1s being filed on this date
in accordance with Commission staff instructions.
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Transaction 9
Transferor Licensee Iransferee Market
360° Communications Indiana RSA 2 GTE Wireless of Ohio IN2, RSA 404
Company of Indiana  Limited Partnership Incorporated (Kosciusko)
No. 1

In Transaction 9, 360° Communications Company of Indiana No. 1, an indirect, wholly-owned
subsidiary of ALLTEL, will transfer its 75 percent general partnership interest in Indiana RSA 2
Limited Partnership to Ohio NewCo, a majority-owned and controlled subsidiary of GTE Ohio.
Transaction 9 requires prior FCC approval. The required FCC Form 603 is being filed on this date
in accordance with Commission staff instructions.

Transaction 10

Youngstown-Warren MSA Limited GTE Wireless of Ohio Sharon, PA
Partmership Incorporated MSA

In Transaction 10, Youngstown-Warren MSA Limited Partnership’ will assign to Ohio NewCo. a
majority-owned and controlled subsidiary of GTE Ohio, its cellular and related microwave
interests in the Sharon, PA MSA. Transaction 10 requires prior FCC approval. The required FCC
Form 603 is being filed on this date in accordance with Commission staff instructions.

’ Youngstown-Warren MSA Limited Partmership 1s majonty owned and controlled by
TeleSpectrum, Inc., an indirect, wholly-owned subsidiary of ALLTEL.




Transaction 11

Transferor Licensee Transferee

GTE Mobilnet of GTE Mobilnet of 360° Communications

Cleveland Incorporated Ohio Limited Investment Company*
Partnership

GTE Mobilnet of Ohio GTE Wireless of Ohio GTE Mobilnet of
Limited Partnership Incorporated Cleveland
Incorporated’

FCC Form 603
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Market

Cleveland, Ohio
MSA

Akron, OH MSA
Canton, OH MSA
Lorain-Elyria, OH
MSA

Ene, PA MSA!
Northeast PA MSA
Sharon, PA MSA
PAl, RSA 612
(Crawford)
PA4B2, RSA 615
(Bradford)

PAS, RSA 616 (Wayne)
PA6B1, RSA 617
(Lawrence)

IN2, RSA 404
(Kosciusko)

In Transaction 11, GTE Mobilnet of Cleveland Incorporated (“*GTE Cleveland”), an indirect, wholly-
owned subsidiary of GTE, will surrender pursuant to a redemption agreement, its 40 percent general
and 56.6 percent limited partner interests in GTE Ohio. In exchange for the redemption of the GTE

s As a consequence of the redemption, 360° Communications Investment Company will,
by virtue of its interest in GTE Ohio, control the licenses associated with the indicated

markets.

7 Following the redemption, GTE Cleveland will control, through its interest in Ohio

NewCo, the licenses associated with the indicated markets.

8 In advance of this transaction, GTE Ohio will assign to its majority-owned and controlied
subsidiary, Ohio NewCo, its cellular authonzation for Ene, Pennsylvania. A Form 603

for this pro forma transaction is being filed on this date.
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Cleveland interests, GTE Ohio will implement a pro forma transfer of control of its stock in Ohio
NewCo from GTE Ohio to GTE Cleveland.” Following the redemption, 360° Communications
Investment Company and 360° Communications Company of Petersburg will be the sole remaining
partners in GTE Ohio; 360° Communications Investment Company will be the sole general partner.
The redemption of the GTE Cleveland ownership interests in GTE Ohio, resulting in ALLTEL's
control of GTE Ohio, requires prior FCC approval. The required FCC Form 603 are being filed on
this date.

Copies of the agreements corresponding to the above listed transactions will be provided
upon request to the Commission under confidential seal.

Public Interest Statement

The qualifications of GTE and ALLTEL to hold cellular and other radio station licenses
are a matter of public record established and approved in numerous Commission decisions.

The Transactions fully comply with all Commission rules and require no waivers. They
create no new unresolved overlaps of ownership interests 1n any wireless markets and raise no
competitive issues."

The Transactions will serve the public interest in numerous ways. First, they will resolve

and eliminate certain ownership overlaps between GTE and Bell Atlantic or Vodafone. The

’ Because the transfer of the stock in Ohio NewCo is between subsidiaries majority owned
and controlled by GTE, there will be no change in ultimate control of Ohio NewCo.

0 ALLTEL holds 10 MHz PCS licenses in Pensacola, Florida and Mobile, Alabama. Those
interests will be disposed of in accordance with FCC and/or Department of Justice
requirements.
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Commission has previously found transfers of wireless licenses to serve the public interest when
they result in removal of cross-ownership situations."'
Second, the Transactions promote the Commission’s policies by advancing competition.
They will extend ALLTEL's regional contiguous wireless telecommunications services coverage
footprint, thereby creating a stronger company that can better compete against much larger
entities already possessing nationwide footprints, such as AT&T and Sprint. In order to provide
effective competition to these carriers, small and mid-sized carriers must build sufficiently
broad-based networks to enable them to achieve economies of scale and scope. The Commission
has found that these efficiencies and economies are sufficient bases to grant transfers of licenses
because they can result in benefits to the public.'
Third, the Transactions will allow GTE and Bell Atlantic to fill in several gaps in the
geographic coverage of their planned merger, enabling the merged company to create a stronger

and more efficient wireless competitor in an industry where national coverage is increasingly

important.

& See, e.g., Applications of Winston, Inc.. et al. 14 FCC Rcd 3844 (WTB 1998) (approving
transfer of Vanguard Cellular licenses to AT&T Wireless in which AT&T committed to
spin off overlapping ownership interests that would have resulted from the transaction).

2 See, e.g., Application of 360° Communicanons Company and ALLTEL Corporation, 14
FCC Rcd 2005 (1999).
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Conclusion
The Transactions will eliminate overlapping wireless ownership interests, create no new
cross-ownership situations or overlaps, and will enable the parties to achieve the benefits that
flow from expanding their footprints in areas that they believe are necessary for building efficient

wireless networks that in turn can most effectively compete in the provision of wireless service

to the public. The Applications can and should be promptly approved by the Commission.

dc-190517
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(2) 100 % of Harrisburg, PA
(b) 100 % of York PA

{c} 100 % of lancaster, PA
(d) 100% of Johnstown, PA
(e) 100% of Altoona, PA

(N 100 % of Williamsport, PA
(g) 100% of State College, PA
(h) 100 % of Potter, PA

(1) 100 % of Bradford. PA

(j) 100 % of Union, PA

(k) 100 % of Bedford, PA

(1) 100 % of Huntingdon, PA
(m) 100 % of L ebanon, PA

(n) 100 % of South Bend, IN

(0) 100 % of Elkhart/Goshen, IN

Exhibit 2

ALLTEL Wireless Holdings, LLC

'y

Asset Exchange Agreement

(a) 100 % of Tanpa, FL.

(b) 100 % of | akeland, FL
(c) 100 % of Fort Myers, Fl.
(d) 100 % of of Sarasota, FI.
(e) 100% of Bradenton, FL.
(N 100 % of Hardee, FL.

(g) 100 % of Citrus, FL

(h) 100 % of Monroe, FL.
(i) 100 % of Glades, FL

GTE Wireless of the South Incorporated

Transaction 2

IALLTEL Illinois Limited Partnership
F 3

(a) 100% of Mason, IL
(b) 100% of Peoria, IL

!

Asset Exchange Agreement

(a) 100 % of Mobile, AL

GTE Wireless of the South Incorporated




Transaction 3

(a) 100% of Mercer, IL

'

ALLTEL Wireless Holdings, LLC

3

Asset Exchange Agreement

GTE Wireless of the South lmnmwalrﬂ

160 % of Pensacola




Transaction 4

New York GTE Wireless of the

NewCo Subsidiary South Incorporated GTE Mobitnet

of Cleveland Incorporated

T_____ 61.6% of Collier, FL

Partnership Interest
Purchase Agreement

(a) 50% of Ashuabula, OH

New York NewCo Subsidiary GTE Mobilnet
Asset Purchase | ©f Cleveland Incorporated

Agreement

100 % of Sandusky, OH

100 % of Stock of New York NewCo Subsidisry

—

[New York SMSA Limited Pammshiq . Empire Celiular, Inc.
Redemption

T Agreement

1 (2)10% 1 p. interest in New York MSA LP. |—




Transaction 5

Partnership Interest |

Virginia Metronet, Inc. |

Wi io |
GTE Wireless of Ohio Incorporated Purchase Agreement

Y )

(a) 40% g p. interest in Northeast Pennsylvania SMSA | P
{b) 38.98% | p. interest in Northeast Pennsylvania SMSA L. P
(Northeast, PA)

o

(a) 28.5715 g.p. interest in Pennsylvania RSA No. 5 G.P.
(Wayne)
{b) 40% g.p. interest in CLNS General Partnership (Wayne).
CLNS General Partnership holds a 28.8714 percent G.P.
Interest in Pennsylvania RSA No. S General Partnership




GTE Wireless of
Ohio Incorporated

X

Transaction 6

Partnership Interest Purchase Agreement

360 Communicshions Company of Pennsslvama No |

Limited Partnership
(Crawford, PA)

80% g.p. interest in Pennsylvania RSA |

]

Limited Partnership (Lawrence)

57.13% g.p. interest in Penmsylvania RSA No. 6 (1)




Transaction 7

Partnership Interest Purchase Agreement

GTE Wireless of 360 Communications Company
Ohio Incorporated

50% Lp. interest in Pennsylvania 4 Sector 2
Limited Partnership
(Bradford, PA - 4 B2)




Transaction 8

GTE Wireless of Virginia Metronet, Inc.

Ohio Incorporated

B

16.66% |.p. interest in Pennsylvania 3 Sector 2 L P
(Pctter, PA - 31 B2)

360 Communications Company

44.87% L.p. interest in Pennsylvania 3
Sector 2 Limited Partnership (Potter, PA - 3 B2)

Partnership Interest
Purchase Agreement



Transaction 9

Partnership Interest Purchase Agreement

GTE Wireless of
Ohio Incorporated

360 Communications Company of Indiana No. 1

75% g.p. interest in Indiana RSA 2
Limited Partnership

(Kosciusko)

Transaction 10

Asset Purchase Agreement

GTE Wireless of
Ohio Incorporated

Youngstown-Warren
"MSA Limited Partnership

L

100% interest in Sharon, PA




